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2002 FOSCHINI GROUP
CORPORATE PROFILE

Foschini Limited is an investment holding company whose subsidiaries,

through their operating divisions

o Foschini, branded os Foschini, Donna-Claire and Fashion Express
¢ Markhams, branded as Markhams and RiL
° Exact!
o The Sports Division, branded as Sport Scene and Totalsports
e TFG Apparel Supply Company
e The Jewellery Division, branded as American Swiss and Sterns
e Financial Services, comprising Retail Credit Solutions,
RCS Private Label Cards and RCS Personal Finance

o  @home

retail clothing, jewellery, accessories, cosmetics, sporting
apporel and homewares to the broad, middle-income group

throughout Southern Africa.

The company, which commenced trading in 1924, has been listed

on the JSE Securities Exchange since 1 January 1941 and is regarded
as one of the foremost independent chain store groups in the country.
The company's success is strongly driven by its desire to provide the
right merchandise to the respective target markets of all its trading
divisions, and its skill in achieving this objective has resulted in a

successful track record. The Foschini group is confident that teamwork
coupled with professienalism in oll aspects of retailing will continue

to be the foundation for the future.

The group's mission is to retain leadership in cost-effective and
profitable retail operations and to achieve significant growth
through employee contribution, innovative differentiation, new
business development, acquisition and aggressive expansion,

including expansion across borders.

Its values are:

o the maintenance of its integrity by being honest, open
and ethical in all its dealings

e g commitment to providing 'exceeding service' to
customers, and giving them value for money

o the treatment of people with dignity and respect, ensuring
a supportive and encouraging environment

o the belief in equai opportunity and development for all,
and fair reward to people according to responsibility,
effort and performance

o the commitment to a self-critical professionalism, with
visible and consistent standards and @ constant search

for performance improvement




FINARNCIAL HIGHLIGHTS
AND FIVE VYVERRLY REVIEW

Financial Highlights

% change 2002 2001
Turnover (Rm) 10,4 3289,7 2980,5
Operating income (Rm) 71,9 348,5 202,7
Income before taxation (Rm) 80,8 282,8 156,4
Netincome attributable to ordinary shareholders (Rm) 72,3 199,9 116,0
Total shareholders’ interest (Rm) 3,1 1830,1 1775,1
Earnings per ordinary share * (cents) 77,5 86,6 48,8
Headline earnings per ordinary share * (cents) 75,4 87,9 50,1
Tangible net asset value per ordinary share ** (cents) 9,8 803,2 731,85
Dividend per share (cents) 72,2 31,0 18,0

* based on the weighted averoge number of shares in issue

** hased on the net actual number of shares in issue

Five yearly review 1976 - 2002
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* Comparative figures have been restated in
terms of the increased number of shares in issue
resulting from sub-divisions and capitalisation
issues. Where applicable, earnings ore shown
before extraordinary/exceptionol items. From
2000 earnings are based on the weighted average

number of shares in issue.
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CHAIRMAN AND MANRAGING
DIRECTOR’S REPORT

Dennis Pelal (Monaging Director)

Eliot Osrin (Chairman)

Results end Financial Review

After the company's disappointing performance last year, we are
pleased to report that, due to the various strategies being
implemented in each of the group's divisions, the recoveryin
earnings is well under way. The recovery, which was experienced
in the 1st half of the year, continued into the 2nd half. For the
year as a whole, sales increosed to R3,29 billion-a 10,4%
improvement an the prior year. This in itself is « milestone, as
itis the first time that group sales have exceeded the R3 billion
mark. Improved gross margins and a tight controf on costs resulted
in trading income increasing by 74, 6% to R333,3 million from
R190,9 million last year. Headline earnings per share increosed

by 75,4% from 50,1 cents to 87,9 cents.

During the year under review the company opened 41 new stores
across all divisions whilst at the same time 62 non-performing
stores were closed. At the year-end the group was trading out
of 1186 stores, with a total trading area of 310 000 square
metres. The growth in turnover for the year is all the more pleasing
as it was achieved with exactly the same troding area as in the
previous year. The group will continue to expand its stores in the
new year, and depending on the availability of appropriate sites,

as many as 40 new stores will be opened.

The group’s balance sheet remains as strong as ever with a low
gearing ratio of 17,1%. Rll assets have been well controlled and
the group debtors book, which is by far our biggest asset, remains

very conservatively valued.

Cash generated by operations for the year amounted to

R461,6 million, a substantial improvement on the prior year.
This was almost sufficient to cover all of the group's

investing activities during the year, which comprised in the main

the group’s share buy back of R97 million, purchose of fixed

.

assets of R112,5 million and an additional investment in

RCS Personal Finance of R125,5 million.

Dividend

Inview of the group's strong positive cash flow, it has maintained
its policy of covering its dividend 2,7 times and o fincl dividend
of 15,5 cents per share has been declared. Accordingly, the
dividend for the full year amounts to 31,0 cents per share, an
increase of 72,2% on the previous year's dividend of 18,0 cents

per share.

Treding Divisiens

Notwithstanding challenging market conditions, the group traded
above budget for the year and all trading divisions heve performed
to expectations. Turnover and turnover growths in the various

divisions were as follows:

No. of stores Sales R
Foschini Stores 344 1398,9 3,4
Markhams 205 6044 11,2
Exoct! 165 300,5 17,2
Sports Division 152 410,2 24,9
Jewellery Division 312 528,0 7,4
@home 8 46,4 -

Foschini Stores

The restructuring of this division into three separate troding
formats, namely Foschini, Donna-Claire and Fashion Express,
which began in September 2000, continues to progress positively,
with improvement being experienced season by season. Whilst
turnover growth for the full year was 3,4%, sales in the last
quarter of the year grew by 8,5%, and this improved performance
has continued into the first 8 weeks of the new financial year.
At the year end 77 of the Foschini outlets had been converted to
the Fashion Express value chain and since the year end, o further
26 Foschini stores have been converted, totalling 103 stores
countrywide, ond which completes that part of the Foschini

division restructure.

The Fashion Express chain has found good acceptance in the
market in which it operates and is showing very pleasing same

store growths.

Donna-Claire, the niche format focussing on bigger sizes,
continues to grow extremely well out of its 42 stores. Over the
next few years this format has the potential of growing to

between 60 and 80 stores countrywide.
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Foschini stores now offering an elevated fashion and quality
proposition, and trading out of 199 stores, ar; improving
profitability season by season, which improvement has continued
into the new financial year. The level of markdowns, which had
become excessive in the past few years, has reduced from 27%
to 21% of gross sales, ensuring a far improved quality of sales

and enhanced profitability.

Markhoms

The Markhams division, which is South Rfrica’s most significant
independent mens retailer, continued to grow its market share
with its improved merchandise assortment. Its stand-alone young
unisex RJL stores have further grown to 33 stores in total, and are
ochieving significant same store growths. This chain will continue
to be expanded as and when suitable locations cre found. At the

yeor-end this division comprised 172 Markhams and 33 RJL stores.

Exact!

Our Exact! division, which grew out of the rebranded Pages
format, continues with its very encouraging performance,
confirming an occeptance of this new brand by both existing and
new customers. Rs this division continues with its relocation
strategy into shopping centres, it opened 6 new stores during
the year whilst at the same time closing 28 of its smaller unsuitably
located stores. Itis particularly pleasing that this business grew
its turnover by 17,2%, notwithstanding the fact that the number

of stores was reduced during the year from 187 to 165.

Jewellery Division

Our jewellery division traded substantially better than in the last
financial year and grew its turnover by 7,4%, thereby significantly
growing its market share in a shrinking market. This division will
continue to rationalise its store portfolio, and will continue to
improve sales densities and better utilisation of working capital.
During the year 13 stores were closed whilst 2 new stores were
opened. The new-look American Swiss millennium stores, which
are being rolled out in major shopping centres, have made a big
impact and are reflecting vastly improved growth. At the year-
end this division was trading out of 188 American Swiss and 124

Sterns stores.

Sports Division
With Totalsports now fully integrated, the sports division continues
to improve, end maintains its position as the leading speciality

sports apparel chain in the country.

The acquisition of Totalsports has turned out to be successful

for our sports division and has traded extremely profitably in the

year under review. The number of stores in this division at the
year-end comprised 59 Sport Scene and 93 Totalsports outlets.
The potential for this division is between 200 and 250

stores nationwide.

@home

Our newly established @home division, offering soft furnishings,
kitchen, bedroom and bathroom items, was piloted in Moy 2001.
This business, which now totals 8 stores, is trading well above
expectations and o further & stores will be opened in the new
financial year. This concept will be rolled out to approximately
40 stores countrywide in the next few years. @home, in its first
10 months of operations, is already brecking even and will start

contributing to profits in the new financial year.

Retail Credit Solutions

Retail Credit Solutions (RCS) represents the group's interests in
credit management and financial services. These comprise the
management of group receivables, personal loans (RCS Personal
Finance) and the granting of credit to companies external to the

group (RCS Cards).

Group Receivables
Our debtors book, which at the year-end amounted to
R1,2billion, increased by only 5,1% on a turnover growth of 10,4%,

reflecting a continued improvement.

During the year, bad debt write-offs fell to a seven-year low on
a consistent write-off basis, and as o percentage of credit

transactions remains below our 4% threshold level.

Over the past year, further investment was made in upgrading
our Collections and Risk Monagement system. This has ensured
thot the company not only continues to benefit from a lower
level of debtor delinquency, but also results in more customers
being able to buy. The number of customers in a buying position

at year-end improved from last year's 86,9% to 87,1%.

Despite lower write-offs and o healthy fevel of arrears,
management have taken cognisance of the higher bad debt levels
being manifest in the credit industry. This condition has seen
some of our competitors, and some elements of the banking

sector, adversely impocted by poor payments.
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Whilst our group has not experienced a deterioration in its debtors
book or collections, given the instability in the credit‘industry,
our bad debts provision has been increased to ensure that if the
credit/bad debt market in the country deteriorates, the group's

provisions will be sufficient to cover this eventuality.

Loans Division (RCS Personal Financa)

The personal loans business, which selectively advances
pre-approved loans averaging R4 500 to our best customers, has
performed extremely well during the year. This division contributed
R20,5 million to group profit for the year. Since inception two
and a half years ago, this business has advanced R620 million to
customers, but after repayments the year-end book amounted

to R388 million.

This business has now become self-funding. Al loans are
appropriately provided for when advonced, and our current
bad debt experience is, as expected, refatively low at less
than 4% of advances. In the forthcoming financial years it is
envisaged that this division will continue its very pleasing

growth.

RCS Cards

This division, which has also performed well over the past year,
concentrates its efforts on offering credit to merchants outside
of the group. By leveraging off our in-house expertise and
facilities, this business runs off a very low cost base and profits

are therefore highly geared towards incremental turnover growth.

Currently in excess of 2 500 merchants in the Auto, Home and
Health industries are serviced by this business. During the year,
advances of R128 million were made to customers of these
merchants. Current belances on these accounts amount to

R70 million. This business, whilst in its infancy, is highly profitable,
earning fees through merchant commissions and interest charges,
and we have no doubt that its progressive growth will make a

significant contribution to group profits in the years to come.

Share Buy Back

Under the group's share buy back programme, which commenced
at the end of May 2001, 14,2 million shares have been repurchased
at an average cost per share of R$,81, comprising 5,9% of the

company's issued share capital. These shares will be held by the

group as treasury stock.

<

Prespects

The successful strategies being implemented in each of the
group's divisions will continue into the year ahead. Having regard
to the devaluation of the Rand and its effect on inflation and
interest rates, it is necessary to move cautiously, but

optimistically, into the new financial year.

Turnover for the first 8 weeks of the new year hos been porticularly
buoyant in all divisions and barring any unforeseen events, the
group should be in a position to achieve material growth in

earnings in the year ahead.

Empleyment Equity

The group, as per its strategic business plan, is committed to
the achievement of employment equity in the workplace, in
which persons with ability can develop rewarding careers ot all

levels, regardless of their background, race or gender.

Directorate

We are pleased to welcome as a member of our board

Mr Leslie Bergman, who was appointed a non-executive director
on 14 March 2002. Mr Bergman was managing partner of Accenture
in South Africa until 1990, after which he moved to Vienna to
undertcke the expansion of Accenture into the former socialist
countries of Central and Eastern Europe. He retired from Accenture
in October 2001 as regional managing partner, Central and Eastern

Europe, Middle East, Africa and India.

As previously advised, Mrs K Jowell and Mr H A Gorvy resigned as

directors during the year under review.

Reknowledgements

We thank all our dedicated staff for their loyalty and commitment
that has instilled confidence within the group. It is their
meticulous attention to strategy and execution that effectively
drove the group through one of its most difficult and demanding

periods, and has assisted in its recovery in the current year.

To our many suppliers, advisors and board colleagues who continued
to work diligently, co-operating in attending to our varied
requirements, we offer special thanks.

Efiet Osrin Dennis Polalk
Chairman Group Maneging Director

29 May 2002
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CORPORATE GOVERNANCE

Compliance with the King Code of Corporate

Practices and Conduct

The Foschini Limited board of directors is committed to business
integrity, transparency and accountability in all its activities.
The board therefore supports the highest standards of corporate

governance and the continued improvement of governance practices.

The Code of Corporate Practices and Conduct, as specified in the
King II Report (King Code), provides guidelines and codes on how
companies should be managed and controlled. Foschini timited

endorses, and hos substantially complied with, the provisions of

the King Code during the period under review.

Board of Directors

The board comprises a non-executive chairman, a non-executive
deputy chairman, § other non-executive directors, the managing
director and the financial director. All of the non-executive

directors are independent directors.

The nen-executive directors are from varied business and other
backgrounds, and their experience enables them to exercise
independent judgement on the board. They contribute to the
group's strategy formulation in addition to monitoring the

company's performance and its executive management.

The board meets at least 4 times o year. The roles of chairman
ond managing director do not vest in the same person. Both the
chairman and the managing director provide leadership and
guidance to the company's board, encourage proper deliberation
of all matters requiring the board's attention, and obtain optimum
input from the other directors. The board retains full responsibility

for the direction and control of the group.

The board and its committees are supplied with timely information
to enable them to effectively discharge their responsibilities.
Al directors have access to the company secretary as well os to
independent professional advice at the company's expense in

appropriate circumstances.

Committees of the Board of Directors
In line with best practice, sub-committees of the board exist
with terms of reference, respectively defining their frequency

of meetings, powers and duties and their reporting obligations.

Neminations Committes

The nominations committee is authorised to consider and submit
proposals regarding the optimum size of the board, the structure
and composition of the board with due regard to the skills and
knowledge of the incumbent board and the requirements of the
group. Appointments to the board are bosed on the required mix
of experience, skills and knowledge to ensure the continued
success of the group. Newly appointed directors hold office only
until the next annucl general meeting, at which they retire and
become eligible for re-election as directors. In eddition, one third
of the existing board are subject, annually, to retirement by
rotation and eligibility for re-elections as directors by shareholders.
Directors have no fixed term of employment as directors, and

performance of directors is subject to continual review.

Remuneration Committee

The remuneration committee members are listed on page 10.
The committee is authorised to consider and submit
recommendations to the board of directors on remuneration,
performonce bonuses, conditions of appointment of the managing
director, managing director's remuneration, directors’
remuneration and fees, service controcts ond the employee share
incentive schemes. The committee determines an overall
remuneration package for senior executives in order to attract
ond retain high quality executives copable of achieving the

group's objectives.

fudit Committee

The audit committee, the members of which are listed on page 10,

meet periodically with the externol and internal auditors, as well

s with executive management, and reviews, inter alia, whether:

o Relevant, relioble and timely information is available to the
board to monitor the performance of the group

» The onnual report and accounts presented to the board and
to the external auditors have been prepared with the required
care, diligence and skill

¢ Theinternal oudit department - on independent function -
is adequately staffed to assure the board and management
that internal controls are suitable to the needs of the
business and are functioning satisfactorily

+ Al relevant information is made available to the external
auditors to help them discharge their stotutory responsibilities

* There is substantial compliance with the King II Code of
Corporate Proctices and Conduct

e External audit plans, findings, problems, reports and fees

are reviewed and approved




e Matters relating to financial and internal control, eccounting
policies, reporting and disclosure are fully discussed and actioned

o Internal and external oudit plans, mettodologies and
opproaches are properly formulated anc¢ implemented

e The performance of the external and internal ouditors is effective

o There is compliance with applicable legislation and the
requirements of requlatory authorities

e Risks to the group are continually reviewed, updated and

managed through the risk committee.

Risk Committee

Risk management covers the continual identification of all forms

of risk, and the assessment and monitoring thereof. The risk

committee, the members of which are listed on page 10, has

been established to meet four times a year. This committee is

accountable to the board for the process of risk management

and the system of internal control, which is regularly reviewed

for effectiveness. In so doing, it:

o Establishes oppropriate risk and control policies and
communicating these throughout the goup

e Ensures that there is an ongoing process for identifying,
evaluating and managing the significant risks faced by the
group, which have been in place for the year under review
and up to the date of approval of the annual report
and accounts

e Ensures that there is an adequate and effective system of
internal control in place to mitigate the significant risks
faced by the group to an ccceptable level

e Ensures that there is a documented and tested process in
place, which will allow the group to continue its critical
business processes in the event of a disastrous incident

impacting its activities.

Internel Controf

Internal control systems have been developed and are continuously
updated to provide reasonable assurance against the risk of
material error, fraud or losses occurring. The systems in place
rely on a variety of proactive and reactive controls to prevent
and detect control breaches. This system of internal control
ensures effective and efficient operations, financial control and
compliance with laws and regulations. Nothing has come to the
attention of the board to indicate any material breakdown in

the functioning of these controls during the year under review.

Internal Audit
The activities of the group are monitored and examined by an
independent internal function. The scope of the function is

determined by an Internal Audit Charter approved by the audit

<

committee of tise board of directors. The audit approach is risk
bosed and a globally recognised control framework is used to
review the controls in place that address the risks.

All findings and recommendations are reported to executive
management and the audit committee of the board of directors.
Executive management is responsible for taking corrective actions
to address control deficiencies or improve systems whenever so
identified. The external and internal auditors have free access

to all records and personnel and to the Audit Committee.

Dealing in Company Shares

There are two formalised closed periods which commence six
weeks before publication of the interim ond yearly results of the
group respectively, and extend until the relevant dates of
publication. Price-sensitive information is available to directors
and executives during these two periods, during which they may
not trade in the company's shares. There may be other closed
periods, depending on the activities of the group. The company
secretary advises all directors and employees prior to the
commencement of the closed periods of the prohibitions contained
in the Insider Trading Act relating to dealings whilst in possession
of price-sensitive information or disclosing such information to
others. All dealings by directors of the company are advised to
the company secretary, and are notified to the JSE Securities

Exchange South Africa in terms of its listings requirements.

Code of Ethics
The group has adopted a code of ethics that formalises a culture
of the highest standards of integrity and uncompromising honesty

to which all employees are expected to act.

The principles to which each individual subscribes in accepting
the code are: integrity, incorruptibility, good faith, impartiality,
openness and accountability. New employees receive a copy of
the code of ethics as part of their employment conditions. The
code also forms an integral part of the induction programme,

and is reviewed periodically.
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DIRECTORATE

Board of Directors of Foschini Limited

Non=executive

D M Nurek (32) Deputy Chairman * + #
Appointed in 1990. Also a director of Allan
Gray Property Trust, Aspen Pharmacare
Holdings Ltd, Distell Group Ltd, Mobile
Industries Ltd, New Clicks Holdings Ltd,
Pick “n Pay Holdings Ltd, Pick ‘n Pay Stores
Ltd and Trencor Ltd

E Osvin (69) Chairman * + #
Appointed in 1978. Rlso o director of Allan
Gray Property Trust, Rtlos Properties Ltd,
BOE Ltd and New Clicks Holdings Ltd

WV Cuba (67) BSc(Survey), BBus.Sc, MBA
Appointed in 1998.

]

L

L F Bergman (58)

BSc(Chem.Eng.), MSc(Ind.Adm.)
Rppointed in 2002. Aise a director of .
Super Group Ltd

D M Polak (53) #
fppointed in 1996.

M Lewis (43) BR(Econ)(Hons)
Appointed in 1989.

* Member of the Audit Committee

+ Member of the Remuneration Committee

S E gbrahams (63) FCA, CA(SA) *
Appointed in 1998. Also a director
of Investec Group Ltd and Super
Group Ltd

N ¥ Goodwin {82) *
Appointed in 1989.

R Stein (52) % BComm, CR(SR)
Appointed in 1999.

# Member of the Risk Committee

Remuneration Commitiee

E Osrin (Chairman, Foschini Ltd)

D M Nurek (Deputy Chairman, Foschini Ltd)
CJ Ginsburg (Consultant)

Rudit Committee

E 0srin (Chairman, Foschini Ltd)

D M Nurek (Deputy Chairmen, Foschini Ltd)
S E Rbrahams (Director, Foschini Ltd)

N H Goodwin (Director, Foschini Ltd)

Risk Committee

E Osrin (Chairman, Foschini Ltd)

D M Nurek (Deputy Chairman, Foschini Ltd)
D M Polak {Director, Feschini Ltd)

R Stein (Director, Foschini Ltd)

A D Murray {Director, Operating Board)




DIRECTORATE

The Foschini Group of Companies

Operating Board

D M Polak
Managing Director
Joined the group in 1969

AJ du Preez
Managing Director - Foschinidata
Joined the group in 1980

P S Meiring
Managing Director - Retail Credit Solutions
Joined the group in 1983

E Osrin
Joined the group in 1978

R Stein BComm, CA(SRA)
Group Financial Director
Joined the group in 1996

Executive Management

A R Bisogno
Managing Director - Exact!
Joined the group in 1978

M Mendeisohn
Managing Director - Sports Division
Joined the group in 1982

From left: P S Meiring, A J du Preez, SN Bowley, D M Polak, M CPork, H B Godfrey, A D Murray, E Osrin and R Stein

S N Bowley BBus.Sc(Hons)
Managing Director - Foschini Stores
Joined the group in 1987

H B Godfrey
Managing Director - TFG Apparel Supply Company and @home
Joined the group in 1994

R D Murray BR,CA

Retail Director - Jewellery Division, Markhams, Exact!
and Sports Division

Joined the group in 1985

M € Park BA(Econ),BSoc.S¢
Group Human Resources Director
Joined the group in 1973

D B Gedye
Managing Director - Markhams
Joined the group in 1979

K L Schreuder BA(Econ)
Managing Director - Jewellery Division
Joined the group in 1974
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GROUP STATISTICS

Years ended
No. of weeks

é;

Profitability

Turnover (Rm)

Trading income (Rm)

Trading margin (%)

Net income attributable to ordinary shareholders (Rm)

Balance Sheet

Total assets (Rm)

Total shareholders' interest (Rm)

Debt equity ratio (%)

Total liabilities to shareholders' interest (times)

Current ratio (times)

Share Statistics
Headline earnings per ordinary share (cents) *

change (%)

Tangible net asset value per ordinary share (cents) **

Market capitalisation (Rm)

Statistics
Number of ordinary shares on which attributable earnings

calculated (millions)
Number of ordinary shares on which net asset value calculated (millions)

Number of ordinary shares in issue (millions)

Other
Number of stores




2002 2001 2000 1999 1998 1997 1996 1998 1994 1993

52 52 §3 52 52 52 52 52 53 52
3289,9 2980,5 2646,5 25143 2399,3 21256,5 21833 1787,5 1442,4 1161,4
333,3 190,9 319,6 337,8 338,7 300,1 404,2 344,8 268,1 225,0
10,1 6,4 12,1 13,4 14,1 13,3 18,5 19,3 18,6 19,4
199,9 116,0 233,3 211,2 191,6 165,1 227,5 188,4 143,7 103,3
3086,1 2889,0 2602,8 2318,4 2237,7 1960,8 1822,5 1656,2 1335,4 1031,7
1830,1 1775,1 1755,7 1544,3 1349,0 1156,0 991,0 763,7 575,6 446,1
17,1 15,1 3,0 - - 17,2 28,3 38,4 45,5 34,9
0,68 0,63 0,48 0,50 0,56 0,67 0,83 1,12 1,32 1,3
3,07 3,46 3,82 3,38 3,09 3,07 2,92 2,60 2,21 1,94
87,9 50,1 100,1 91,2 82,7 71,3 98,3 81,4 62,1 44,6
75,4 (49,9) 9,8 10,2 16,1 (27,4) 20,8 31,1 39,2 11,2
803,2 731,5 752,7 666,8 582,4 499,1 427,8 329,46 248,4 192,5
1681,1 1190,5 3196,1 2917,4 4451,5 3495,6 5243,0 4222,8 3840,8 2465,4
231,0 237,9 233,2 231,5 231,5 231,5 231,5 231,5 231,5 231,58
226,3 240,5 233,2 231,5 231,5 231,58 231,5 231,58 231,5 231,5
240,5 240,5 235,0 231,5 222,6 211,9 201,7 191,9 185,1 177,7
1186 1207 1088 1069 1013 971 945 863 825 713

When an accounting policy has been changed, comparative figures have been restated in accordance with the new policy.
Where applicable, net income and attributable earnings are stated before extraordinary or exceptional items.

* Up to 1999, comparative figures were restated in terms of the increased number of shares in issue resulting from sub-divisions and
capitalisation issues. From 2000, this figure has been calculated using the weighted average number of shares in issue, without
re-statement of prior year figures.

** Up to 1999, comparative figures were restated in terms of the increased number of shares in issue resulting from sub-divisions and
capitalisotion issues. From 2000, this figure has been calculated using the net actual number of shares in issue, without re-stotement
of prior year figures. From 2001 this figure has been calculoted as the tangible net asset value per ordinary share.
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REVIEW OF FOSCHINI STORES

(@R ENERRCEANEC)

The restructuring of this division into three separate troding
formots, namely Foschini, Donna-Claire and Fashion Express,
which began in September 2000, continues to progress positively,
with improvement being experienced season by season. Whilst
turnover growth for the full year was 3,4%, sales in the last
quarter of the year grew by 8,5%, and this imp-oved performance
has continued into the first 8 weeks of the naw financial year.
Since the year end, a further 26 Foschini stores have been
converted to Fashion Express, totalling 103 stores countrywide,
which completes that part of the Foschini division restructure.
The Fashion Express chain has found good acceptance in the
market in which it operates and is showing very pleasing same

store growths.

Donna-Claire, the niche format focussing on bigger sizes,
continues to grow extremely well out of its 42 stores. Over the
next few years this format has the potential of growing to

between 60 and 80 stores countrywide.

The Foschini stores now offering an elevated fashion and quality
position, and now trading out of 199 stores, are improving

profitability season by season, which improvement has continued
into the new financial year. The level of markdowns, which had
become excessive in the past few years, has reduced from 27%

to 21% of gross sales, ensuring o far improved quality of sales

and enhanced profitability.

2002 2001

Number of steres Foschini 225 311
Fashion Express 77 -

Donna-Claire 42 36

Total 344 347

Floer area Foschini 116 844 139 588
(square metres) Fashion Express 24 850 -
Donna-Claire 10 462 8 080

Total 148 353 147 668

Turnever Foschini 1447,8 1264,7
{R milliens) Fashion Express 124,9 -
Donna-Claire 07,9 88,8

Total 4398,? 1353,5

IVl aﬂof | fashion
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REVIEW OF MARKHAMS
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& The Markhams division, which is South Africa’s most significant
@

= independent mens retailer, continued to grow its market share
E with its improved merchandise assortment. Its stand-alone young
S unisex RJL stores have further grown to 33 stores in total,

e and are achieving significant same store growths. These stores
f will continue to be expanded as and when suitable locations

=9

= are found.

®

@
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@
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2001

Number of stores Markhams 172 173
RIL 33 32

Total 205 205

Floor area Markhams 54 164 51 365
(square metres) RIL 4540 4951
Total 55 674 56316

Tumever Markhems 543,8 498,0
(R millions) RJL 60,6 45,4
Total 604,4 5434

The sharp side of the edge.
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REVIEW OF EXQCT!

Our Exact! division, which grew out of the rebranded Pages
format, continues with its very encouraging performance,
confirming an acceptance of this new brand by both existing and
new customers. As this division continued with its relocation
strategy into shopping centres, it opened 6 new stores during
the year whilst at the same time closing 28 of its smaller unsuitably
located stores. What is all the more pleasing about the
performonce of this division is that it grew its turnover by 17,2%,
notwithstanding the fact thot the number of stores was reduced

during the year from 187 to 165.
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2002 2001
Number of stores 145 187
Floor area 45 4148 50 533
(square metres)
Turnover 300,5 256,4

(R milliens)







REVIEW OF TFG RPPAREL
SUPPLY COMPANY

TFG Apparel Supply Company (TFGR) continues to remain strategic
to the group’s trading divisions in its function of garment
procurement through C.M.T. manufacturing and its sourcing
capability. This division allows our trading divisions to achieve

higher margins and differential merchandise.

Through our in-house design capability and fobric purchasing,

TFGA produces up to 4 million garments across a broad spectrum
of products via some 20 dedicated large C.M.T. factories based
in the Western Cape and other parts of South Africa employing,
indirectly, some 3 000 workers. It operotes a state of the art

design centre, using the latest technology in order to meet the
needs of our trading divisiens. Quality contrnl plays an afl important

role in ensuring customer satisfaction.

TFGA operates a sourcing division which procures ready-made
garments for our trading divisions, where these can be sourced
more competitively than locally produced. The sourcing team has
an exclusive arrangement with an international sourcing operation
based in Hong Kong, which facilitotes the group’s import
requirements across apparel, homewares and jewellery. This
division employs some 160 people in its operation of C.M.T.
production, sourcing and quclity control in order to bring on-
time deliveries, price and quality to our trading divisions, adding

competitive retail advantage.

Hownmrpb GobrFrRtY (MANAGING DiRECTOR)
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REVIEW OF SPORTS DIVISION

With Totalsports now fully integrated, the Sports division continues
to improve, and maintains its position as the leading speciality

! sports apparel chain in the country. The acquisition of Totalsports

has turned out to be very successful for our sports division and

has traded extremely profitably during the yeor under review.

MARTIN MENDELSOHN (MaNaGinNnGg DIRECTOR)

N
”
[
2002 2001
Number of steres  Sport Screne 59 54
Totalsports #3 91
Total 152 145
Floor area Sport Scene 14 453 9 835
{square metres) Totalsports 22762 21 455
Total 34 245 31290
Turnever Sport Scene 38,9 99,1
{R millions) Totalsports 274,3 229,4
Total 419,2 328,5
‘ 24
i






REVIEW OF JEWELLERY DIVISION

The jewellery division traded substantially better than in the last
financial year and grew its turnover by 7,4%, thereby
significantly growing its market share in a shrinking market.
This division, where it makes financial sense, will continue to
rationalise its store base by closing appropriate stores and moving
its customer base to other nearby outlets. This rationalisation
has, and will continue to improve sales densities and better
utilisation of working capital. During the year 13 stores were
closed whilst 2 new stores were opened. The new-look
American Swiss millennium stores, which are being rolled out in
major shopping centres, have made a bigimpact and are reflecting

vastly improved growth.

e ScuwurmreEupner (MeamrcING DEIRECTOR)
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2002 2001

Number of stores American Swiss 188 193

Sterns 124 130

Total 312 323

Fleer area American Swiss 13 699 13 867

(square metres) Sterns 9 260 9 514

Total 22 959 23381

Turnover American Swiss 344,9 3233
i (R millions) Sterns 183,4 168,2
Total 528,0 491,5




N < Sn.(_ﬁ

FOR NOW: FOREVER

STERNS |

SS

I

0

N

2\

I

OW-DRSERVE T

o




REVIEW OF @QHONME

Our newly established @home division, offering soft furnishings,
kitchen, and bedroom and bathroom items, was piloted in May
2001. This division is trading well above expectations and a further

6 stores will be opened in the new financial year. Because of the

positive reaction from the market place, this division will be

few years. @home, in its first 10 months of operations, is already

breaking even and will start contributing to profits in the new

financial year.

|
i
rolled out to approximately 40 stores countrywide in the next

HowarD GODFREY (MANAGING DIRECTOR)

(R mifliens)

2062 2001
Number of stores 8 ~
fleor area 3549 -
{square metres)
Turnever 46,4 -
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VALUE ADDED STRATEMENT

for the years ended 34 mereh

Notes E ;
Turnover 3 28%,9 2980,5
Dividends received 15,2 11,8
Paid to suppliers for goods and services (2 387,4) (2152,3)
Volue added $97,7 190,08 840,0 100,0
fipplied as follows:
Employees
Remuneration to employees 528,2 52,9 505,4 60,2 I
. Providess of capital ‘1
To lenders as finance charges 82,6 6,2 43,2 5,2 ‘{
To shareholders as dividends 56,5 5,4 79,1 9,4 ;
Taxation ‘
Taxation 93,4 9,3 135,6 16,1 ‘
Reinvested i
Reinvested in the group to finance [
future expansion and growth 1 263,3 26,4 76,7 9,1 ;‘
Employment of value added $97,7 106,92 840,0 100,0 ;
1}
Notes to the Yolue Added Statement :
4.Reinvested in the growp te finence future :
expansien end growth
Depreciation and goodwill 12%,9 13,0 135,0 16,1 |
Deferred taxation (48,5) {4,8) (95,2) (11,4) ;
Retained income 151,9 £5,2 36,9 44 |
263,3 26,4 76,7 9.1 |
|
|
2.8tate toxes
Direct taxation as above 93,4 135,6
Net volue added taxation/general soles taxetion 109,0 74,4
i Employees taxation 85,4 68,5
’ Regional Services Council levies 7,4 6,5
Channelled through the group 245,6 287,0 |
B
2662 2001
Employees 52.9% 60.2% i
Reinvested 26.4% 9.1% \
Toxation 9.3% 16.1% “
Providers of capital 14.4% 14.6% E




SHAREHOLDERS

ANALYSIS OF BENEFICIAL SHAREHOLDERS AT 31 MARCH 2002

Number of Number of Percentage of

Category shareholders % of total shares held  shares in issue
Companies 145 6,5 34 940 167 14,5
Insurance Companies ' 40 1,8 16 020 155 6,6
Nominee Companies and Trusts 451 20,2 105737 207 440
Pension and Provident Funds 95 4,3 78 589 289 32,7
Individuals 1501 67,2 5211423 2,2
21232 100,0 240 498 241 100,0

BENEFICIAL SHAREHOLDINGS GREATER THAN 5%

Beneficial interests - direct and indirect, as per share register and

information supplied by nominee companies as at 31 March 2002 Holding Percentage

Foschini Stores (Pty) Ltd 14 233 921 5,9

Transnet Pension Funds (SA) 12 141 730 5,1
26 375 651 11,0

SHAREHOLDER SPRERD

Number of Number of Percentage of
Category beneficial shareholders % of total shares held  shares in issue
South Africa:
Public 2111 94,6 169 139 730 70,3
Directors 24 1,1 9780925 4,1
Trustees 2 0,1 9576216 4.0
Subsidiary 1 - 14 233921 5,9
Total 2138 95,8 202730792 84,3
Other than South Africa:
Public 93 4,2 32133526 13,4
Directors 1 - 5633923 2,3
Trustees - - - -
Subsidiary - - - -
Total 94 4,2 37 767 449 15,7
Totol:
Public 2204 98,8 201273 256 83,7
Directors 25 1,1 15414 848 6,4
Trustees 2 0,1 9576216 4,0
Subsidiary 1 0,0 14 233 921 5,9
Total 2232 100,0 240 498 241 100,0

31




SHARE PERFORMANCE

for the years ended 34 merch

Closing market price per share (cents)

- atyeorend
- highest

- lowest

Tangible net asset value per share (cents)

Number of shares in issue (millions)

Price/earnings ratio at year end

Number of shares traded during the year (millions)

Market capitalisation (Rmillions)

2002 200
99 495
830 1385
460 495

803,2 731,5
240,58 240,5
7,95 9,88
148,0 160,5
1 668, 1 1190,5

FINANCIAL CRLENDAR

Financial year end
Annual Report
Annual general meeting (65th)
Interim profit announcement
Dividend payments

Ordinary

- final

- interim

Preference

- interim

- final

31 March 2002

30 June 2002

3 September 2002
November 2002

July 2002

January 2003

September 2002
March 2003




BORRD OF DIRECTORS APPROVAL, COMPANY SECRETARY'S
CERTIFICATE AND RUDITORS' REPORT

Board of Directers Approval

To the members of Foschini Limited

The board of directors (the board) is responsible for the preparation
of the annual financial statements of the company and the group
in accordance with South African Statements of Generally Accepted
Accounting Practice. These incorporate reasonable and prudent
judgements and estimates and fairly present the stote of affairs

of the company and the group.

The board hos every reason to believe that the company will
continue as a going concern for the foreseeable future, and the
annual financial statements have been prepared on the basis of

this assumption.

The annual financial statements and group annual financial
statements set out on pages 34 to 56 were approved by the board

on 29 May 2002 and are signed on its behalf by:

E Osrin D M Polak

Chairman Managing Director

Company Seeretary’s Certificate

I certify that Foschini Limited has lodged with the Registrar of

Companies all returns as required by o public company in terms

of section 268G(d) of the Companies Act, 1973, os amended, and

that such returns are true, correct and up to date.

R Stein
Secretary

29 May 2002

Ruditers’ Report
Report of the Independent Auditors to the Members of

Foschini Limited

We have audited the annual financiol statements and the group
onnual financial statements of Foschini Limited, set out on pages
34 to 56, for the year ended 31 March 2002. These finoncial
statements are the responsibility of the company’s directors. Our
responsibility is to express an opinion on these financial statements

based on our audit.

Scope

We conducted our audit in accordance with statements of South

African Auditing Standards. Those standards require that we plan

and perform the audit to obtain reasonable assuronce that the

financial statements are free of material misstatement.

An audit includes:

* examining, on a test besis, evidence supporting the amounts
and disclosures in the financial statements

» ossessing the accounting principles used and significant
estimates made by management

* evaluating the overall financial statement presentation

We believe that our audit provides a reasonable basis for

our opinion.

Audit Opinion

In our opinion, the financial stotements fairly present, in all
materiol respects, the financiol position of the company ond the
group at 31 March 2002, and the results of their operations and
cash flows for the year then ended in accordance with South
African Statements of Generally Rccepted Accounting Practice,

and in the manner required by the South African Companies Act.

ARTHUR ANDERSEN & CO.

Registered Accountants and Auditors
Chartered Accountants (SR)

Cape Town

29 May 2002
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Nature of Businaess

Foschini limited is an investment holding company whose subsidiaries,
through their operating divisions - Foschini, branded as Foschini,
Donna-Claire and Fashion Express; Markhams, branded as Markhams
and RIL; Exact!; The Sports Division, branded as Sport Scene and
Totalsports; TFG Rpparel Supply Company; The Jewellery Division;
branded as American Swiss and Sterns; @home and Retail Credit
Solutions - retail clothing, jewellery, accessories, cosmetics, sporting
apparel and homewares to the broad, middle-iacome group throughout
Southern Rfrica. The group operates in the retail and personal loans

segments, entirely within the South African Common Monetary Area.

Corporaie Governance

Details are covered on pages 7 and 8 of this report.

share Capital

The group's share buy back programme commenced at the end of
May 2001, and 14,2 million shares amounting to 5,9% of the
company's issued share capitel have been repurchased at an average
cost per share of R6,81. The group will hold these shares as treasury
stock. Further details of the authorised and issued share capital

are reflected in note 14,

Distribution te Sharchelders

Interim Ordinary

The directors declared an interim ordinary dividend of 15,5 cents
per ordinary share which was paid on 7 January 2002 to ordinary
shareholders registered in the books of the company at the close

of business on Friday, 4 January 2002.

Final Ordinary

The directors have declared a final ordinary dividend of 15,5 cents
per ordinary shore payable on 22 July 2002 to ordinory shareholders
registered in the books of the company ot the close of business

on Friday, 19 July 2002.

Preference

The company paid the following dividends to holders of
6,5% cumulative preference shares:

28 September 2001 -~ R13 000

(29 September 2000 - R13 000)

2 April 2002 - R13 000

(30 March 2001 - R13 000).

Directors and Seeretary
The names of the company's directors and the secretary are set
out on pages 9 and 10 of this annual report.

Mr LF Bergman was appointed to the Board on 14 March 2002.

The following directors retire in terms of the articles of association
but, being eligible, offer themselves for re-election as directors:

LF Bergman, N H Goodwin, M Lewis and R Stein.

During the year under review, os previously advised, Mrs K Jowell

and Mr H A Gorvy resigned as directors of the company.

For details of directors’ interests in the company's issued sheres,

refer to note 14 (Share Capital).

Subsidiaries
The names of, and certain financial information relating to the

company's key subsidiaries appear on page 56.

Earnings of Subsidieries
The interest of your company in the aggregate income after taxation

of its subsidiaries is R158,7 million (2001:R89,3 million).

Special Reselutions

0n 4 September 2001 shareholders renewed the approval, as a general
authority, of the acquisition by the company or any of its subsidiaries
of the issued ordinary shares of the company, valid until the next

annual general meeting. At the next annual general meeting to be
held on 3 September 2002 shareholders will be asked to renew this
general authority, as set out in the notice to members.

No other special resolutions were passed during the year under review.,

Special Resolutions Paussed by Subsidiary
Cempanies
No special resolutions of any significance were passed during the

year under review.

$teff Share Incentive and Optien Schemes
Details are reflected in note 14 (Share Copital).




AR CCOUNTINRG
POLICTITES

The financiol statements are prepared on the historical cost basis,
except where otherwise stated, and in accordance with South African
Statements of Generally Accepted Accounting Practice. The following
principal accounting policies are consistent with those applied in the
previous year, except where otherwise stated. When an accounting
policy is altered, comparative figures are restated in occordance

with the new policy, to allow for more meaningful comparisons.

Bark Balances

Outstanding cheques are included in accounts payable.

Capitalisatien Shere Awards and Cash Dividends
The full value of capitalisation share awards, inciuding the cash
portion, is recorded os a distribution in the statement of changes
in equity. The estimated value of the capitalisotion share award is
tronsferred to o share distribution reserve, pending the outcome of
the oward. Cash dividends and the related STC charge ore accounted
for in the period when the dividend is declared. Final dividends declared
ofter the year-end, which were previously accrued as payable at

year-end, are transferred to a dividend reserve.

Censolidation

The group financial statements incorporate the financia! statements
of the company and all its subsidiaries. The equity and netincome
attributable to minority shareholders are shown separately in the
balance sheet and income statement. The results of subsidiaries are
included from the effective dates of acquisition and, where opplicable,
up to the effective dates of disposal. Inter-company transactions

and balances are eliminated on consolidation.

Cost of Turnever
Cost of turnover is calculated as the cost of goods sold, including

promotional costs.

Expert Partnerships
Participation in export partnerships is recorded at the cost of the
original porticipation less subsequent copital receipts received by

the partnerships.

Finencial Instruments

Financiol instruments carried on the balance sheet include cash on
hand and cash in bank, investments, loans, participation in export
partnerships, receivables, payables and interest bearing debt. These
instruments are reflected at cost unless otherwise stated. The

particular recognition methods adopted are disclosed in the individual

policy statements associoted with each item. Derivative financial
instruments principally include foreign exchange contracts. These
contracts are recognised as foreign currency transactions. In the
instance that the group has a fegal right to apply on amount due from
o third party against the amount due to a creditor, provided that there
is an agreement among the three parties that clearly establishes the
contractual right of set-off, and the group intends either to settle on
o netbasis, or to realise the asset and settle the liability simultaneously,

the related amounts ore off set and the net amounts reported.

Fixed @ssets

Fixed assets, including capitalised leased assets ore deprecioted on
o stroight line basis over the periods of their estimated useful lives,
at the following rates per annum:

Shopfitting and passenger vehicles 20%
Commercial vehicles 25%
Computers and related equipment 20% - 33%
Capitalised leased assets 20%

Properties 5%

Depreciation is provided on owner-occupied properties. Owner occupied
properties were previously considered to be investment properties

and were not depreciated.

Goodwill
Goodwill is written off on a straight-line basis over the period, not
exceeding 20 years, during which the company expects to derive

economic benefits.

Impeirment of Rssets

Shopfitting, equipment and motor vehicles are reviewed for impairment
whenever events or changes in circumstances indicate that the
carrying amount of an asset may not be recoverable. Whenever the
carrying amount of an asset exceeds its recoverable amount, an
impairment loss is recognised ogainst income. The recoverable amount
of an asset is the higher of its net selling price and value in use. The
net selling price is the amount obtainable from the sale of an asset
in an arm's length transaction while value in use is the present value
of estimated future cosh flows expected to arise from the continuing

use of an asset ond from its disposal at the end of its useful life.

Reversal of impairment losses recognised in prior years is recorded
when there is an indication that the impairment losses recognised
for the asset no longer exist or have decreased. The reversol is

recorded in income.
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AR CCOUNTTING
P o LI CIES

Interest in Subsidiaries
Interest in subsidiaries is stated at fair value, which approximotes
attributable net asset value. Changes arising on revaluation are

adjusted directly to a revaluation reserve.

Inventory
Inventory comprises merchandise for resale and raw materials which
are stated at the lower of cost, which approximates the FIFO basis

of valuation, and net realisable value.

Le@se Agreements

Assets subject to finance lease agreements are copitalised at original
cost with the related lease obligation recognised at the same value.
lease agreement payments are allocated using the effective interest
rate method between the lease finance cost, which is included in
financing costs, and the capital repayment, which reduces the

fiability to the lessor.

Provisiens

A provision is recognised when, and only when the group has a present
obligation (legal or constructive) as a result of a past event and it
is probable that an outflow of resources will be required to settle
the obligation, and a reliable estimate can be made of the amount
of the obligation. Provisions are reviewed at each balance sheet date

and odjusted to reflect the current best estimate.

Retirement Benefits

Retirement Fund

Contributions to provide funding to the retirement fund are determined
as a percentage of pensionable salaries. Contributions to the fund

are charged to the income statement as incurred.

Medicel Rid

Where the company has an obligation to provide post retirement
medical aid benefits to employees, the company recognises the costs
of these benefits in the year in which the emplovees render the
services. The costs of post retirement medical aid benefits were

previously recognised as incurred.

Shere Repurchases
Shares repurchased and held by subsidiaries are treated as treasury

shares, and are presented as a reduction from equity.

Texation

Deferred taxation is provided for on the comprehensive allocation
basis, to take into account the effect of temporary differences
between the tax value of an asset or liability and its balance sheet

carrying amount,

Deferred taxation assets are recognised for all deductible temporary
differences and assessed losses to the extent that it is probable that
taxable profit will be available against which such deductible temporary

differences and assessed losses can be utilised.

Secondary taxation on companies is provided in respect of dividend
payments, net of dividends received or receivable, and is recognised

as a tax charge in the year in which the related dividend is declared.

Transletion of Fereign Currcncies

All foreign liabilities are covered by forward exchange contracts,
which are translated at the rates of exchange ruling at the balance
sheet date. All gains or losses, whether realised or unrealised,

are recognised in the income statement in the period in which they
occur. Forward exchange contracts are volued using the

mark-to-market basis.

Turnoever
Turnover represents the invoiced value of retail sales, excluding

inter-group sales, General Sales Tax and Value Added Tax.




BRLANCE SHEET

balance sheet at 31 march

Foschini Limited and subsidiaries ‘ 2002 2001
Notes \ Rm Rm
RSSETS
Non-current assets
Fixed assets 6 271,8 289,6
Goodwill 4 12,4 15,5
Preference share investment 7 150,0 150,0
Loans 9 92,8 100,3
Loan debtors 10 i 388,0 262,5
Participation in export partnerships 11 260,4 289,8
1175,4 1107,7
Current assets
Inventory 12 5954 | 5543
Accounts receivable 13 . 1288,8 1201,7
Cosh . 28 | 253
. 1910,7 | 17813
! i
Total assets 3 086,1 2889,0
EQUITY AND LIABILITIES
Capital and reserves i
Share capital 14 3,2 ‘ 3,4
Share premium 498,7 ‘ 498,7
Treasury shares repurchased (96,7) -
Dividend reserve 15 37,3 13,2
Distributable reserve ' 1387,6 1259,8
| 1830,1 1775,1
1
Minority interest ‘ 8,6 -
Non-current liabilities ‘
Interest bearing debt |
~retail 16 43,8 ! 124,9
- loan debtors funding 17 388,0 ‘ 262,5
Deferred taxation 18 193,4 211,9
625,2 599,3
Current liabilities
Interest bearing debt 16 57,8 55,5
Accounts poyable 507,6 391,3
Taxation 54,8 67,8
622,2 514,6
Total equity and liabilities 3 084,1 2889,0
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INCOME STATEMENT

fer the years ended 34 march

Foschini Limited end subsidiaries % 2002 2004
Notes change Rm Rm

Turnover 10,4 3 289,9 2980,5
Cost of turnover 1998,3 1856,9
Gross profit 1294,6 1123,6
Net income - RCS Personal Finance 32,5 -
Interest received 97,5 i 52,1
Interest paid (38,8) (20,9)
Other costs/income (27,0) 31,2

Trading expenses

- Depreciation (126,8) (131,9)

- Employee costs {528,2) (505,4)

- Occupancy costs (280,3) (246,3)

- Other operating costs/income (35,5 49,1)
Trading income 1 74,6 333,3 190,9 |
Dividends received 15,2 11,8 ’
Operating income 348,5 202,7 “
Finance charges 82,6 43,2

Net operating income 285,9 159,5
Goodwill written off 3,1 3,1
Income before taxation 282,8 156,4
Taxotion 2 74,6 40,4
Income after toxation 79,5 208,2 116,0
Minority interest 8,3 -
Income attributable to ordinary shareholders 72,3 199,9 116,0
Earnings per ordinary share (cents) 3 77,5 84,4 48,8

Headline earnings per ordinary share (cents) 3 75,4 87,9 50,1




STRTEMENT OF
CHRANGES IN EQUITY

for the years ended 31 march

Foschini Limited and subsidiaries ‘\‘ 2002 2001
Notes ‘ Rm Rm
Share Capital ‘
Balance at the beginning of the year 3,4 3,3
Capitalisation awards 14 - 0,1
Shares purchased by subsidiary 14 (0,2) -
Balance ot the end of the year 3,2 3,4
Share Premium
Bolance ot the beginning of the year } 498,7 451,7
Capitalisation awords ‘ - 47,0
Balance at the end of the year 498,7 498,7
Treasury Shares Repurchased
Balance at the beginning of the year - -
Shares purchased by subsidiary (96,7) -
Balance at the end of the year (96,7) -
Dividend Reserve
Balance ot the beginning of the year 13,2 -
Change in accounting policy - 49,3
Restated balance ot the beginning of the year 13,2 49,3
Transfer to dividend reserve 37,3 : 13,2
Transfer from dividend reserve (13,2) ; (49,3)
Balance at the end of the year 15 37,3 | 13,2
Accumulated Profits
Balance ot the beginning of the yeor 1259,8 1266,2
Change in accounting policy 6, 27 - (79,4)
Restated bolance at the beginning of the year 1259,8 1186,8
Earnings for the period 199,9 116,0
Transfer to dividend reserve (37,3) (13,2)
Transfer from dividend reserve 13,2 49,3
Dividends paid | (48,0) (31,8)
Distributions declared 1 - 47,3)
Balance at the end of the year P 1387,6 1259,8
Summary
Equity ot the beginning of the year 1775,1 1721,2
Changes in accounting policy - (30,1)
Restated equity at the beginning of the year 1775,1 1691,1
Equity at the end of the year 1830,1 1775,1
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CASH FLOW STRTEMENT

for the years ended 34 march

Foschini Limited and subsidiarics

PAatatn]
EVATre

syring

Xotag 2 ” i
]
Cash flows from operating activities ‘
Cash generated by operations 20.1 473,2 333,7 \r
Increase in working capital 20.2 {14,6) (59,6 u
Cash generated by operating activities 464,86 274,1
Decrease (increase) in loans 7,8 0,6)
Finance charges (62,6) {43,2)
Taxation {404,1) (132,4) 1}
Dividend (48,0) G1,8)
Net cash inflows from operating activities 254,4 86,1 5
i
ii
Cash flows from investing activitios :
Purchase of fixed assets (£42,5) (128,3) !i
Proceeds on sale of fixed assets 5,9 5,4 ;
Decrease in participation in export partnerships 29,4 37,6
Increase in foan debtors (125,5) (204,8) !
Shore buy back by subsidiary (96,9) - ’
Rcquisition of subsidiary 20.3 - (80,4) “
Net cash outflows from investing activities (299,6) (370,2) |
Cash flows from financing activities :
Increase in long-term foans 84,8 335,4 ‘
Increase in short-term loans 2,3 16,8
46,7 352,2
Net increase in cash and cash equivalents during the year 4,5 48,1 ;,
Cash and cash equivalents at the beginning of the year 175,3 127,2 ‘
Cash and cash equivaients at the end of the year 20.4 176,8 175,3







NOTES TO THE FINANCIARL STATEMENTS

2002 2004
Rm ‘ Rm
1. Trading Income
Trading income has been arrived at after taking occount of:
Auditors' remuneration
- audit fees 1,2 1,0
- fees for other services : 0,4 : 0,2
lease expenses :
- operating leases on land and buildings and related equipment 312,1 ‘ 267,9
Profit on sale of fixed assets 2,4 0,9
Retirement fund expenses 24,8 27,8
2. Taxatien
South African taxation
- current year : 82,5 126,8 [
- prior year under provision 3,0 - |
- secondary tax on companies ‘ 0,8 2,5
- deferred taxation i (18,4) (94, 6)
Non-South African taxation }
- current year 3 8 6,3
- deferred taxation {0,1) 0,6)
‘ 74,6 40,4
Reconciliation of tox rate
Effective tax rate 24,4 25,9
- prior year under provision ; {1,1) -
Exempt income ] 6,4 8,3
Non-deductible expenditure ‘ (1,1 2,0
Non-South African tax rate 6.3 (0,5
Secondary tax on companies ‘ {0,3) (1,6)
South African statutory rate 305 30,0
3. Eornings end Heedline Earnings per Ovdinary Share ‘
Income attributable to ordinary shareholders 199,9 116,0
Adjustment for goodwill written off : 3,1 31
Headline earnings 203,0 119,1
Weighted average number of ordinary shares in issue 230 954 924 237 909 484
Earnings per ordinary share (cents) 86,6 48,8
Goodwill written off per share (cents) 1,3 1,3 |
Headline earnings per ordinary share (cents) 87,9 50,1 i




NOTES TO THE FINQRNCIAL STATEMENTS

2002 2004
Rm Rm
4. Goodwill
Cost 18,6 18,6
Accumulated amounts written off §,2 3,1
Net book value 12,4 15,5
Goodwill is being amortised over g period of 6 years.
5. Directors’' Remuneration for the year ended 31 March 2002
Other Performance Total
Fees  Remuneration benefits ** bonus * 2002
R000 R'000 R'000 R'000 R'000
Non-executive
E Osrin 400,0 400,0
D M Nurek 70,0 70,0
S E Abrchams 67,5 67,5
L F Bergman - -
WV Cuba 55,0 55,0
H A Gorvy (resigned 4 September 2001) 25,0 25,0
N H Goodwin 55,0 55,0
K Jowell (resigned 25 May 2001) 12,5 12,5
M Lewis 60,0 60,0
Total 745,0 - - - 745,0
Executive
D M Polak 1752,5 374,6 350,0 2477,1
R Stein 994,46 264,8 210,0 1469,4
Total 2747,1 639,4 560,0 3946,5
Total remuneration 745,0 2747,4 639,4 560,0 4 691,5
*The performance bonus is in respect of the year ended 31 March 2002.
**0ther benefits include pension fund, medical aid, group life cover and
travel allowance.




NOTES TO THE FINARNCIAL STATEMERNTS

2002 2804
Rm Rm
é. Fixed Bssets
Land and buildings 1
At cost 52,5 52,5
Accumulated depreciation i 39,5 39,5
Net book value at the end of the year 13,0 13,0
Shopfitting, equipment & vehicles
Rt cost 878,9 929,5
Accumulated depreciation ‘ 620,2 653,7
Net book value at the end of the year 258,7 275,8
Capitalised leased assets
At cost ! 18,2 30,9
Accumulated depreciation 18,1 30,1
Net book value at the end of the year 0,1 0,8
Total
At cost 49,6 1012,9
Bccumulated depreciation . 677,8 7233
Net book value at the end of the year f 271,8 289,6
Analysis of movements lond and  Shopfitting, Capitalised
buildings  equipment & feased
vehicles assets | Total Total
Net book value at the beginning of the year 13,0 275,8 0,8 ; 289,46 280,7
Additions - 112,5 - 112,5 1454
Disposals - (3,5 - (3,5) (4,6)
Depreciation - (126,1) 0,7 (1?6,8_2 (131,9)
Net book value at the end of the year 13,0 258,7 0,1 274,8 2896
Depreciation is now provided on owner-occupied properties. Comparative figures have been restated
to reflect the change as if the new policy had been applied retrospectively. Registers of the land and -
buildings are available for inspection at the head office of the company at Parow East.
7. Preference Shere Investment
Cumulative preference shares, redeemable 1 June 2003, with dividends
payable bi-annually on 31 0ctober and 30 Rpril, at a rate linked to prime. 150,0 150,0
150,0 150,0
8. Unrecognised Financiel Rsset
In terms of the group's accounting policy for financial instruments, the group has not recognised .
the following financial asset:
Foschini Limited purchased a R300 million preference share investment which carries a 12,4%
NACSA dividend coupon rate and is redeemable on 13 June 2011. For security of Foschini Limited's
preference share investment, the finance company referred to in note 19 has pledged its Joan !
receivable from the subsidiary to Foschini limited in the event of default in terms of the preference ‘
share arrangement. For security of the subsidiary company's loan, Foschini Limited has pledged its 1
preference share investment to the finance company in the event of default in terms of the |
loan arrangement.




NOTES TO THE FINANCIRAL STRTEMENTS

2002 2001
Rm Rm
9. Loans
Housing loans 21,4 29,8
Deduct amount to be repaid by 31 March 2003, included in accounts receivable 2,6 3,3
19,0 26,5
Loan to share incentive trust 73,8 73,8
92,8 100,3
Housing loans made to directors and employees are secured by mortgage bonds,
bear interest at a rate of 12,75 % per annum, and are repayable over varying
periods, not exceeding 20 years. The loan to the share incentive trust is unsecured,
interest-free and is repayable on demand.
10. Loan Debtors
Loans, limited to R12 000 per loan, are made to customers at varying rates of
interest, are unsecured, and are repayable over periods not exceeding 5 years. 388,0 262,5
11. Participation in Export Partnerships
A subsidiary company participated in certain export partnerships, whose business is
the export and sale of containers. The partnerships sold these containers in terms of
tong-term credit arrangements, with repayment terms usually over a 10 to 15 yeor
period. A company listed on the JSE Securities Exchange South Africa has warranted
certoin important aspects of our subsidiory company’s participation.
(refer note 21) 260,4 289,8
12, Inventory
Merchandise 567,1 540,7
Raw materials 28,0 13,6
595,1 5543
13. Accounts Receivable
Trade receivables 1212,7 1139,9
Other debtors and prepayments 76,1 61,8
1288,8 1201,7




NOTES TO THE FINANCIAL STATEMERNTS

2002 2004
Rm Rm
14. Shere Cepitel
Authorised
200 000 (2001:200 000) 6,5% cumulative preference shares of R2 each 0,4 0,4
600 000 000 (2001:600 000 000) ordinary shares of 1,25 cents each 7,5 7,5
7,9 7,9
Issued 2092 2001
Ordinary share capital Number of shares
oOrdinary shares of 1,25 cents each
- balance at the beginning of the year 240 498 241 235009 667 3,0 2,9
- arising out of capitalisation issues - 5488 574 = 0,1
- balance at the end of the year - company 249 498 244 240 498 241 3,0 3,0
- share buy back by subsidiary 14 233 924 - 9,2 -
- balance at the end of the year - group 226 264 320 240 498 241 2,8 3,0
Preference share capital
200 000 (2001:200 000) 6,5% cumulative preference shares of R2 each 0,4 0,4
Total issued share copital - company 3,4 3,4
Toto! issued share capital - group 3,2 3,4
Unissued
In terms of the provisions of the Companies Act, all the unissued ordinary shares
remain under the control of the directors only until the forthcoming annual
general meeting.
In terms of a special resolution passed at the annual general meeting of the
company on 4 September 2001 shareholders renewed the approvel, s a general
cuthority, of the acquisition by the company or any of its subsidiaries, of the issued
ordinary shares of the company, not exceeding 20% in the aggregate in any one
financial year. The general authority is subject to the Listings Requirements of the
JSE Securities Exchange South Africa and the Companies Act No 61 of 1973 of
South Africa as amended, and is velid only until the company's next annual
general meeting.
fs at 31 March 2002 a subsidiary, Foschini Stores (Pty) Ltd, had purchased 14 233 921
shares, representing 5,9% of the company's share capital, as shown obove.
Foschini Staff Share Incentive Scheme (1990)
Options granted, but not exercised at 1 April 2001 601378
Options exercised during the year -
Options cancelled during the year -
Options granted, but not exercised ot 31 March 2002 601378
Options may be exercised during the following financial years:
Year Average price
2003 R6,76 394 860
2004 R10,23 107 667
2008 - -
2006 - -
2007 and thereafter R10,23 98 851
601378




NOTES TO THE FINRNCIRAL STATEMENTS

2002 2001
Rm Rm
Foschini Share Option Scheme (1997)
Options exercised, but not paid for at 1 April 2001 9516764
Options exercised during the year 6373770
Options cancelled during the year (234 354)
Options exercised, but not paid for at 31 March 2002 15 656 180
| Options will be poid for during the following financial years:
Year Average price
2003 RS,71 5918 578
2004 R9,91 18 841
2005 R5,72 5199 886
2006 R9,91 18 841
2007 and thereafter R5,74 4500034
15 656 180
Both schemes are administered by the Foschini Share Incentive Trust, which held
8 544 581 Foschini Ltd shares ot 31 March 2002 (2001:8 549 010 shares).
Directors
At 31 March 2002, the directors were beneficially interested in the company's
issued shares as follows.
RAverage
Shares Options price Years can be Total
000's 000's per share taken up 000's
Non-executive
E Osrin 70,0 - 70,0
D M Nurek - - -
S E Abrahams - - -
L F Bergman - - -
WV Cuba - - -
N H Goodwin 21,5 360,9 R8,54 2003 - 2007 382,4
M Lewis (non-beneficial) 13721,1 - 13 724,1
13812,¢ 360,9 14173,5
Executive
D M Polak 213,7 2300,0 R5,93 2003 - 2007 2513,7
R Stein 144,8 1100,0 RS5,87 2003 - 2007 1244,8
358,5 3400,0 3 758,5
Total 14171,1 3760,9 17 932,0
No material chonges have been odvised since 31 March 2002.
During the yeor under review, no shares have been issued to directors.
15. Dividend Reserve
Cash dividends and the reloted STC charge are now accounted for in the period when
the dividend is declared. Final dividends declared after the year end were previously
accrued as payable at year end. R final dividend of 15,5 cents per share was declared
on 27 May 2002 to ordinary shareholders, which will be paid during the course of the
new financial year. In terms of RC107 no liability has been raised. 37,3 13,2




NOTES TO THE FINANCIAL STRATEMENTS

2002 2004
Rm Rm
16, Interest Bearing Debt - Retail
Unsecured loans
Bearing interest at the rate of 10,85% per annum and repayable in annudl
instalments of R266 667 on 31 December of each year 9,5 0,9
Total unsecured loans - company 9,5 0,9
Fluctueting loans in terms of long-term bank facilities at prevailing interest rotes 43,3 126,9
Total unsecured loans - group 43,8 127,8
Secured Loans
Lease liabilities in respect of capitalised leased assets with a book value of RO, 1 million
(2001:R0,8 million), bearing interest at prevailing rates from time to time (closing
weighted interest rate: 10,02% - 2001:9,59%) and repayable in annual instalments by
31 March 2003 44,7 16,5
Total secured loans - group 1,7 16,5
Total unsecured and secured loans - group 55,5 144,3
Amount to be repaid by 31 March 2003, included in short-term loans - company 9,2 0,4
Amount to be repaid by 31 March 2003, included in short-term loans - group 14,7 19,4
Tota! interest bearing debt - company ¢,3 0,5
Total interest bearing debt - group 43,8 124,9
17. Interest Bearing Debt - Loan Debiers Funding
Unsecured fluctuating loans in terms of long-term bank facilities at
prevailing interest rotes 388,0 262,5
18. Deferred Taxation
At 1 April 244,9 307,1
Tax loss 35,9 (35,9
Current assets {18,6) (10,8)
Fixed assets {&,5) (11,0)
Export partnerships (refer note 11) {29,4) (37,6)
Trade marks 0,1 0,1
At 31 March 193,4 211,9
Arising as a result of:
Deferred tax assets
- Current assets {49,8} (31,0)
- Fixed assets {24,4) (17,9
- Tax loss - (35,9)
- Trade marks = 0,1)
(74,0) (84,9
Deferred tax liability
- fxport partnerships (refer note 11) 2647,4 296,8
Total deferred tax 193,4 211,9




NOTES TO THE FINANCIRL STRATEMENTS

2002 2001
Rm Rm
19, Unrecognised Financial Liability
In terms of the group's accounting policy for financial instruments, the group
has not recognised the following financial liability:
A subsidiary entered into o loan arrangement with a finance company in terms
of which the subsidiary borrowed R300 million. The loan is repaycble over 10 years
and interest is payable at 14,6% NACSA. (refer note 8)
20. Cash Flow
20.1 Reconciliation of income before taxation to cash generated by operations
Income before taxation 282,8 156,4
Adjusted for :
- finance charges 62,6 43,2
- depreciation 126,8 131,9
- profit on sale of fixed assets (2,1) 0,9
- goodwill written off 3,1 31
Operating profit before working copital changes 473,2 333,7
20.2 Working capital changes
~ (increase) decrease in inventory (40,8) 12,3
- increose in accounts receivable (87,1) (37,4
- increose {decrease) in accounts payable 116,3 (34,5)
Increase in working capitol (11,6) (59,6)
20.3 Rnalysis of acquisition of subsidiary
- fixed assets - (17,0)
- inventories - (44,86)
- trode and other receivables - (16,3)
- trade and other payables - 16,1
- goodwill - (18,6)
- (80,4)

20.4 Cash and cash equivalents included in the cash flow statement comprise

cash on hand and balances with banks.
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NOTES TO THE FINANCIAL STATEMERTS

24. Financie] Instruments

24.4 Foreign currency management

Operating subsidiaries undertake transactions denominated in foreign currencies and hence exposure

to exchange rate fluctuations arise. Exchange rate exposure is hedged through the use of forward
exchange contracts. Refer to note 25 for details.

24.2 Interest rate management

The group is exposed to interest rate risk as it both borrows and invests funds.

This risk is managed by maintaining an appropriate mix of fixed and floating rate

instruments with reputable financial institutions.

24.2 Credit risk monogement

Credit risk arises on cash equivalents, investments, loans and receivables. The risk

on cash equivalents and investments is managed through dealing with well

established financial institutions with high credit standing. The risk arising on trade

receivables and loans is managed through a stringent group policy on the granting,

continual review and monitoring of credit sales and loan advances. Adequate

warranties have been obtoined to cover the credit risk relating to participation

in export partnerships (refer to note 11 for details).

21.4 Cash flow and liquidity risk management

The risk is managed through cash flow forecasts and ensuring that adequate

borrowing facilities ore maintained. In terms of the articles of association, the

group's borrowing powers are unlimited. Utilisation of facilities at the year end

were 26%.

24.5 Fair values of financial instruments

At 31 March 2002 the carrying amounts of cash on hand and in bank, trade receivables,

trade and other payables, approximate their fair values due to their short-term maturities.

The fair value of loans and other receivables approximate their carrying value as disclosed on the
balance sheet. The fair value of interest bearing debt approximates its disclosed carrying value.




NOTES TO THE FINANCIAL STRATEMENT

2002 2001
Rm km
22. Related Party Transactions
Transactions between group subsidiaries
During the year, in the ordinary course of business, certain companies within the
group entered into arms length transactions. These intra-group transactions have
been eliminated on consolidation.
g Directors
A number of directors of the company hold positions in other entities, where they
may have significant influence over the financial or operating policies of these
entities. Accordingly, the following are considered to be such entities:
Director Entity Position held in entity
D M Nurek Investec Bank ttd Executive director
Trencor Ltd Non-executive director
Lewis Stores (Pty) Ltd Non-executive director
S E Abrahoms Investec Group Ltd Non-executive director
Transactions between the group and these entities have occurred under terms and
conditions that ore no more favourable than those entered into with third parties
in arms length transactions.
These transactions include:
1. The group has a general banking facility with Investec Bank Ltd.
2. A group subsidiary participates in export partnerships with Trencor Ltd group entities.
3. The group sells membership of a club, offering various benefits, to its customers on
behalf of Lewis Stores (Pty) Ltd, from which it derives certain income.
No loans have been made to directors.
Executive directors are bound by service contracts.
Certain non-executive directors of the group are also non-executive directors of other
public companies which transact with the group. Except os disclosed above, the
relevant directors do not believe they have significant influence over the financial or
operating policies of those companies. Those entities are therefore not disclosed above.
Shares held by directors and their related entities
For details of directors' interests refer to note 14 - Share Capital.
23. Segmental Reporting
Contribution to income after taxation:
Retail 187,7 116,0
RCS Personal Finance 20,5 -
Total 208,2 116,0
Total segment ossets
Retail 2667,6 2621,2
RCS Personal Finance 418,5 267,8
Total 3 086,1 2 889,0
No further segmental reporting is provided as, in the opinion of the directors,
there are no material groups of related products nor geographical components
within the group which are subject to significantly different risks and rewards.




NOTES TO THE FINANCIAL STATEMENTS

2002 2004
Rm Rm
24. Peost Balance Sheet Evemt
No significant events took place between the end of the financial year under review, and the date
of signature of these financial statements.
25, Commitments and Contingent Liabilities
Copital Commitments
fAuthorised - -
Forward Exchange Commitments
The group had forward exchange contracts in various currencies in respect of future commitments,
which do not relate to specific balance sheet items. At 31 March these amounted to:
Foreign currency Rand equivalent
(at forward cover rate)
000's R'000
Us Dollar 9 544 106 628
Euro 64 451
British Pound 61 931
110 210
Contingent Liabilities ‘ - -
26. Leases
The group leases most of its trading premises under operating leases.
Leases on trading premises are contracted for periods of between 5 and 10 years, with renewal
options for o further 5 years. The lease agreements for certain stores provide for a minimum
annual rental payment and additional payments determined on the basis of turnover. Turnover
rentals, where applicable, average approximately 4,5 % of turnover. Rental escalations vary,
but average at a rate of approximately 9% per annum.
At 31 March 2002, future non-cancellable minimum lease rentals are payable
during the following financial years:
2003 300,1
2004 - 2007 784,0
thereafter : 232,5




NOTES TO THE FINANCIARL STRATEMENT

2002 2001
Rm Rm

27. Retirement Benefits
Retirement Fund
The Foschini Group Retirement Fund and Foschini Namibia Retirement Fund, which
are governed by the provisions of the Pension Funds Act No. 24 of 1956, are defined
contribution plans. They provide comprehensive retirement and associated benefits
for members and their dependants. All permanent employees of The Foschini Group
i are members of the retirement funds.

An actuarial valuation of The Foschini Group Retirement Fund was performed as at
31 December 2000, in which the voluator reported that the fund was in a sound
financial position. The next actuarial valuation is due to be performed as at

31 December 2003. An actuarial valuation of the Foschini Namibia Retirement Fund
was completed as ot 31 December 1998, in which the valuator reported that the
fund was financially sound. The next actuarial valuation is due to be performed as
at 31 December 2001. The employer and the members make like contributions in
respect of retirement benefits. In addition, the employer covers death and

disability benefits, re-insurance and administration and management costs.

Medical Aid

In order to comply with AC116 - Employee Benefits, the company changed its
accounting policy during the year in respect of accounting for post retirement
employee benefits, from expensing the cost of the benefit in the year in which the
benefit was paid, to accounting for the cost of the benefit in the year in which the
employees rendered the services. The comparative balance sheet figures have been
restated to reflect the change as if the new policy had been applied retrospectively.
The provision at the end of the year amounted to R57 million (2001: R57 million).
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FOSCHINI LIMITED
INCOME STRATEMENT

for the years ended 34 mareh

Operating income before interest * 152,8 2543,6
Interest 8,1 0,1
Income before taxation 152,7 2543,5
Taxation - current year e,? 7,9
Income attributable to ordinary shareholders after taxation 151,8 25356

* after taking account of

Interest received from subsidiary companies 1,0 19,5

Dividends received - subsidiary companies 149,68 2508,9
During 2001 the subsidiaries were restructured and the retained income |
was declored as o dividend tc the holding company.
- preference 43,1 11,8

FOSCHINI LIMITED
STATEMERNT OF CHANGES IN EQUITY

for the years erded 31 march

el
Equity at the beginning of the year 3 448,3 1618,7
Change in occounting policy 15 - 49,3
Restated equity ot the beginning of the year 3 445,3 1668,0
Earnings for the year 154,8 2 535,6
Capitalisation awards - 47,1
Distributions declared - (47,3)
Dividends paid (50,5) (31,8)
Revaluation of interest in subsidiaries (19,5) (756,3)
Equity at the end of the year 3 497,14 3415,3




FOSCHINTI LIMITED
BRALANCE SHEET

at 31 mareh
2002 2001
Notes Rm Rm
ASSETS
Non-current assets
Investment in preference shares 7 ‘ 150,0 150,0
Investment in preference shares 8 € note below 300,0 -
Interest in subsidiaries see schedule of subsidiory companies 3066,3 3285,8
3516,3 3435,8
Current ossets
Accounts receivable 5,7 6,0
Cash 0,1 -
5,8 6,0
Total assets 3522,1 3441,8
EQUITY AND LIABILITIES
Capital and reserves
Share capital 14 3,4 3,4
Share premium 498,7 498,7
Dividend reserve 15 37,3 13,2
Reveluation reserve 91,2 110,7
Distributable reserve 2 866,5 2789,3
3497,1 3415,3
Non-current liabilities
Interest bearing debt 16 0,3 0,5
0,3 0,5
Current liabilities
Accounts payable 23,7 23,9
Taxotion 1,0 2,1
24,7 26,0
Total equity and ligbilities 3522,1 3441,8
Note: Cumulative preference shares, redeemable on 13 June 2011, with dividends payable bi-annually on
1 October and 1 Rpril, at arate of 12,4% NACSA. These shares are pledged as security for loans
raised by o subsidiary and set-off has been negotioted.
Guarantee: The company guaoranteed the overdraft facilities of subsidiary companies. The amounts
utilised amounted to 485,5 566,1
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SUBSIDIARY COMPANIES

boek value of interest

Issued 2002 2001 2002 2001 3
Share Met fsset Net @sset Indebted- Indebted- !

Capital Yalue Yalue ness ness
Neme of Subsidiery Notes R Rm fim Rm R
Trading Subsidiaries
Foschini Retail Group (Pty) Ltd 2 2 2¢,2 12,6 2288,9 2672,4
Retail Credit Solutions (Pty) Ltd 2 18 200 2¢,6 8,9 58,6 60,6
Foschini Services (Pty) Ltd 2 10 {s,6) 1,8 147,3 175,8
What U Want To Wear (Pty) Ltd 2,3 66 200 43,3 134,1 - -
Fashion Retailers (Pty) Ltd 4 250 006 405,4 93,2 - -
Foschini Finance (Pty) Ltd 2 6 164,0 117,6 1390,0 -
Foschini Stores (Pty) Ltd 2 1 - - 96,9 -
Foschini Swazilond (Pty) Ltd 5 2 6,8 0,6 - -
Total trading subsidiaries 345,7 365,2 2743,7 2908,8
Other * 7,3 7,2 (0,4) 4,6
Total 353,0 372,4 27¢3,3 2913,4
Summary
Investment in shares at valuation 353,0 372,4
Net amounts owing by subsidiaries 2743,3 29134
Total interest in subsidiaries 3 066,3 3285,8
Notes

1. The company owns, directly or indirectly, cll the ordinary shares in the
subsidiaries listed above,

2. incorporated in South Africa

3. Includedis an amount of R42,5 ( 2001: R42,5 ) million representing
preference shares issued 28 February 2002 - directors' valuation ot
31 March 2002 : R102,5 (2001: R87,4) million.

4. incorporated in Namibia

5. incorporated in Swaziland

* A schedule of these details is available on request.
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FOSCHINTI

NOTICE TO SHAREHOLDERS

Notice is hereby given thot the sixty-fifth Annual General Meeting
of shareholders of FOSCHINI LIMITED will be held at Stanley Lewis
Centre, Voortrekker Road, Parow East on 3 September 2002 at 12h15

for the following purposes:

Ordinary reselution number 4
To receive and adopt the annual financial statements of the company

and the group for the year ended 31 March 2002.

Ordinary reselution number 2

To record the resignation of Arthur Andersen & Co., and to confirm
the appointment of XPMG Inc., as auditors of the company until
the following Annual General Meeting, and to authorise the directors

to determine the remuneration of the auditors for the past year.

Ordinary reselutien numbaer 3

To elect directors in accordance with the provisions of the articles
of association of the company. The following directors retire by
rotation, but being eligible, offer themselves for re-election as

directors: Messrs N H Goodwin, M Lewis and R Stein.

MrLF Bergman, who was appointed to the boord on 14 March 2002,
retires in terms of the articles, but being eligible, offers himself

for re-election os o director.

Ordinary reselution number 4
To renew the directors’ general authority over the unissued shares
of the company until the following Annual Generol Meeting, subject

to the provisions of the Companies Act, 1973.

Special resolution number 4

“Resolved that, the company hereby approves, as a general approval
contemplated in sections 85(2) and 85(3) of the Companies Act,
1973 (Act 61 of 1973), as amended (“the Act™), the acquisition by
the company or any of its subsidiaries from time to time of the
issued ordinary shares of the company, upon such terms and
conditions and in such amounts as the directors of the company
may from time to time determine, but subject to the articles of
association of the company, the provisions of the Act and the
Listings Requirements of the JSE Securities Exchange South Africa
("JSE”) as presently constituted and which may be amended from

time to time, and provided that:
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any such acquisition of ordinory shares shall be implemented on

the open market on the JSE;

this general authority shall only be valid until the company’s
next Annual General Meeting, provided that it shall not extend
beyond 15 (fifteen) months from the date of pessing of this

speciol resolution;

o poid press announcement will be published as soon as the
company or its subsidiaries has/have acquired ordinary shares
constituting, on a cumulative basis, 3% (three percent) of the
number of ordinary shares in issue prior to the acquisition pursuant
to which the 3% (three percent) threshoid is reached, and for
each 3% in aggregote of the initial number of ordinary shares
acquired thereafter, which announcements shall contain full

details of such acquisitions;

acquisitions by the company or its subsidiaries of issued ordinary
shares in the capital of the company may not in the aggregote
exceed in any one financial year 20% (twenty percent) of the
company’s issued ordinary shore capital provided always that
acquisitions by the company’s subsidiaries may not exceed 10%

(ten percent);

in determining the price at which the company’s ordinary shares
are acquired by the company or its subsidiaries in terms of this
general authority, the maximum premium at which such ordinary
shares may be acquired will be 10% (ten percent) of the weighted
average of the market price at which such ordinary shares are

traded on the ISE, as determined over the § (five) business days
immediately preceding the date of repurchase of such ordinary

shares by the company or its subsidiaries.”

Statement by the board of directers of the

company

Pursuant to and in terms of the Listings Requirements of the JSE,

the board of directors of the company hereby stote:

1.

the intention of the directors of the company is to utilise the
general authority if ot some future date the cash resources of
the company are in excess of its requirements. In this regard

the directors will take account of, inter alia, an appropriote




capitalisation structure for the company, the long-term cash
needs of the company, and will ensure that any such utilisation

isin the interests of shareholders;

2. in determining the method by which the company intends to
repurchase its securities, the maximum number of securities to
be repurchased and the date on which such repurchase will take

place, the directors of the company will ensure that:

2.1 the company and its subsidiaries will be able to pay their
debts as they become due in the ordinary course of business

for the next 12 months;

2.2 the consolidoted assets of the company and its substidiaries,
fairly valued in accordance with South African Statements
of Generally Accepted Accounting Practice, will be in excess
of the consoalidated liabilities of the company and its

subsidiaries for the next 12 months;

2.3 the issued share capital and reserves of the company and
its subsidiaries will be adequate for the purposes of the
business of the company and its subsidiaries. for the next

12 months; and

2.4 the working capital available to the company and its
subsidiaries will be sufficient for the group’s requirements

for the next 12 months.

The board of directors of the company will notify the shareholders
of the terms of the repurchase of the company shares by publishing
an announcement in the press in accordance with the listings
Requirements of the JSE should the company or its subsidiaries
cumulatively repurchase more than 3% of the company’s issued

share capital.

Reason and effect of special resolution number 4
The reason for special resolution number 1 is to grart the company
a general authority in terms of the Act for the acquisition by the
company or any of its subsidiaries of shares issued by the company,
which authoerity shall be vaiid until the earlier of the next Annual
General Meeting of the company or the variation or revocation of
such general authority by special resolution by any subsequent
general meeting of the company, provided that the general authority
shall not extend beyond 15 months from the date of this general
meeting. The passing and registration of this special resolution will

have the effect of authorising the company or any of its subsidiaries

to acquire shares issued by the company.

Ordinary resolutien number §

“Resolved that, any director of the company be and is hereby
authorised to do all such things and sign all such documents as may
be necessary for or incidental to the implementation of ordinary
resolutions 1 to 4 and special resolution number 1 proposed at the

meeting convened to consider this resolution.”

Te tremsact any other business that may be

transacted at an ennual general meating.

Any member entitled to attend and vote ot this meeting may appoint
a proxy, who need not be a member, to attend, speak and vote in
his stead. Proxy forms must be lodged with The Transfer Secretaries
of the company at least 24 hours before the time of the meeting.

By order of the Board

R Stein
Secretary

29 May 2002
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FOSCHINI LIMITED

FORM OF PROXY

(Cor use by helders of ordinary shares)

Incorporated in the Republic of South Africa (Reg. no. 1937/009504/06)
To be returned to The Transfer Secretaries, Computershare Services Limited, 11 Diagonal Street, Johannesburg,

2001 (P 0 Box 1053, Johannesburg, 2000) as soon as possible and not later than 24 hours before the meeting

ANNURL GENERAL MEETING 3 SEPTEMBER 2002

I/We (full names)

of (address)

being a member(s) of Foschini Limited and entitled to votes (ONE PER SHARE HELD)

hereby appoint or failing him/her

or failing him/her the chairman of the meeting as my/our proxy to act for me/us at the Annual General Meeting of the company to be held

0t 12h15 on 3 September 2002 at Stanley Lewis Centre, Voortrekker Road, Porow East and at any adjournment thereof as follows:

Insert X in appropriate block Insert X in appropriate block
For Against Abstain For Against Abstain

Ordinary resolution No 1 Special resolution No 1

oOrdinary resolution No 2 Ordinary resolution No 5

Ordinory resolution No 3

Ordinary resolution No 4
Signed this day of 2002
Signature Assisted by (where applicable)

Notes

1 Unless otherwise instructed above, a proxy is entitfed to vote as he thinks fit.

2 A proxy appointed by a member to attend, speck and vote in his stead need not also be a member of the company.

3 Inorder to be effective this proxy form, and the power of attorney or other authority (if any) under which it is signed, must be RECEIVED
by the Transfer Secretaries of the company, not less thon twenty-four (24) hours before the time appointed for the holding of the
meeting or any adjournment thereof, as the case may be, at which the proxy proposes to vote.

4 Vhis prexy form, forming part of the netice to sharehelderss, is only to be completed by these sherchelders whe are:

- heléing shases in cortiffented fomm
- racorded on the sub-register in clectronic form in "own neme®

5 & ofher boneliclal ewners whe heve dematerielised their shares threugh « CSBP or brolter must provide the CSDP o broker with thel

veting instruction in temms of the custody agrecment entered inte between the beneficdal cwner and the CSBP oz brolter,

N.B. This proxy s for use by bolders of ORDINARY SHARES in FOSCHINE LIMITED
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